and withia-copy:tor - .

S ‘;,“Cravath Swame & I_\_/Ioore LLP L
. Worldwide Plaza B
- ;825 Elghth Avenue )
,,New York, NY 19019-7475
. Aftention: Philip.A. Gelston and Faxza] Saeed
) 'Facsnmle 212-474-3700 '

o (b) " '._1f to- Buyer, to:

Ocoum Acquis'iﬁo'ﬁ Corp.

L 370 Church Street. . . .. . . .
A Gullford CT 06437 - . T } '
" . Attention: Reid Camp"bell Treasurer o -

Facsnmle '203-458-0754

with a copy to:

. White Mountains, Insurance Group, Lid:
. 80 South Main Street .
" Hanover, NH 03755
Attention: Robert Seelig, General Counsel
Facsimile: 603-643-4592

and with a .ébpyhtd: N

Cravath Swame & Moore LLP

Worldwide Plaza

825 Eighth Avenue

New York, NY 10019-7475

Attention: Philip A. Gelston and Faiza J. Saeed
Facsimile: 212-474-3700

(¢) ' ifto Seller or GAC to: -

* Safeco Corporation
Safeco Plaza -
4333 Brooklyn Avenue NE
Seattle, WA "98185
Attention: James W. Ruddy, Senior Vice Pres1dent and General Counsel
Facsimile: 206-545-5559

with a copy to:

Latham & Watkins LLP
~ Sears Tower — Suite 5800
233 South Wacker Drive
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_ W1th respect tothe Regrstered Investment Cempames

g‘o; IL6@606 R

:e party mcurnng such fees charges or -
ence The Seller shall pay the followmg costs

i, ‘s'_ (whether nnposed in the form. of fees
orotherwise) and (i) all other extertial costs ..
all oests related te the prepar»atlon (mcludlng,

Sectlon 8 6 Govermng LaW ThlS Agreement shall be governed by and construed in

.' Secﬁon 8. 7 . Ceunternarts Tlns Agreement may be executed in'one or mere -

_counterpaits; each of which shell be deemed an ongmal but all of which to gether shall eonshtute :

one and the same 1nstrument

Seenon 8 8 - ’Intemet»ation

(a) The article and section headings contarned in this Agreement are solely for the
purpose of reférence, are not part of the agreement of the parties.and shall not in any way affect
the meaning or interpretation- of this Agreement. The parties are sophisticated, represented by
counsel and jointly have participated in the negotiation and drafting of this Agreement and there
shall be no presumption or burden of proof favoring or disfavoring any party by virtue of the
authorship of any provision of this Agreement. '
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‘ (b) (1) Seller and Buyer acknowledge that all references to specn’ic line items within
any of the. definitions referred to in the defined term "June Adjusted Statutory Book Value"
(other than the defined term "Book Value of Certain Non-Admitted Assets" and the definitions

- referred to in: such defined terim) Were created on the basis of line items set forth i in the audited

- statutory statement ofthe apphcable Insurance Company as ef December 31, 2003, In'the.event

that the title-of-any line item-in the. audlted statutory statements of the Insurance Compames as’ ‘of -

June 30; 2004 has changed from the trthng in the audited statutory statements of one or more
" Insutance Comipaniesas of December31, 2003, a parallel change shall be-deemied to have been
'made in all linedtem references described in the preceding sentence to ‘Which such labeling
change would be applicable, with the intent that the values and amounts desctibed by such ]me ,
item references shall remain consistent between the two sets, of audrted statutory s statements

(11) Seller and Buyer acknowledge that all references to specrﬁc line 1tems wrt'hrn o

any of the Fol ﬁ 1t10nsreferred to in the.defined term “Book Vealue of Certain Non-Admitted

Assels” wers- created on the basis of line items set forth in the. statutery annual statement of" the B

apphcable Insurance Company as'of December-31, 2003, In the event that the title:of any line
item in thequarteily statutory statements of the Insurance Companres as.of June 30 2004 has

. changed' from the titling in the December 31, 2003 annual’ statements of one: -ormore Insurance
Compames dparallél change: shall be: ‘deemed to have, ‘been made in all line 1tem references

described in the preceding sentence to “Wwhich such labeling change would be apphcable wrth the . .
‘intent that the values and amounts described by such line 1tem references. shall remain consrstent L

between the two sets of statements. e

Sectron 8. 9 Entlre Agreement ThlS Agreement’ (1nclud1ng ﬂle schedules, exh:tbrts,
documents or instrurnents referred to herein), the other Transaction Documents and.the
Confidentiality Agreement-embody the entire agreement and understandrng of the parties hereto
in respect of the subject matter hereof and thereof and. supersede all prior agreements and
understardings, both written and oral, amorng the parties; or between any of them, with respect to
the subject matter hereof and thereof. There are no restrictions, promises, representations,
'warranties, agreements or undertakings whatsoever with respect to the transactions contemplated
by.this Agreement, the other Transaction Documents or the Conﬁdentrahty Agreement, other
-than those expressly set forth herein or therem

Section 8.10 No Third Party Beneficiaries. This Agreement is not intended to, and does
not, create any 1i ghts or benefits of any party ether than the parties hereto.

Sectron 8.11 Severabrhtv If any provision of thls Agreement (ot any portion thereof)
or the application of any such provision (or any portion thereof) to any Person or circumstance

shall be held invalid, illegal or unenforceable in any respect by a court of competent jurisdiction, -

such invalidity, illegality or unenforceability shall not affect any other provision hereof (or the
remaining portion thereof) or the application of such provision to any other Persons or
circumstances. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable
manner to the end that transactions contemplated hereby are fulfilled to the extent possible.
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Section 8.12 Consent to Jurisdiction. Each party irrevocably submits to the exclusive
jurisdiction of (a)the New York State Supreme Court sitting in the borough-of Manhattan, and
(b) the United States District Court for the Southern District of New York sitting inithe borough .
of Manhattan, for the purposes of any suit, action or other proceedmg arising out of this
Agreement, any Transaction Documient or:any transaction contemplated hereby orthereby. Each

"of Parent, Buyer, Seller and GAC further agrees that service of any process, summons, notice or

document by U.S. registered mail to such party’s Tespective- address set forth above’ shall be

‘effective gervice of process for any action, suit or proceeding in New York with respect to any
 matters 1o, which it has submitted to jurisdiction i in this Section 8. 12. Each of Parent, Buyer,

Seller and GAC m‘evocably and uncondrtlonally waives any ObJ ection to the laymg of venue of

any action, stit or proceedmg arisitig out.of this Agreement any Transaction Document orthe ~~

. transactions contemplated hereby aiid thereby in (i) the'New York State Supremsé Court: sitfingin -

the borough. of Manhattan, or (ii) the United States District Court for the Southern District of .
New York sitfing in the borough of Manhattan, and hereby and’ thereoy further irrevocably and
unconditionally waives and agrees ot to plead or claim3i in any- such- court that’ any such- actton

. .sult or proceeding brought il any such court has been brought in an inconvenient forum

Seetlon 8 13 4 WAIVER OF JURY TRIAL EACH PARTY HERETO KNOWINGLY

TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON OR ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE
OTHER TRANSACTION DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING OR STATEMENT (WHETHER VERBAL OR WRITTEN) RELATING TO THE
FOREGOING THIS PROVISION IS A MATERIAL ]NDUCEMENT FOR THE PARTIES
HERETO TO ENTER INTO.THIS AGREEMENT

-+ ARTICLE IX.
DEFINITIONS

For purposes of this Agreement, the followmg terms shall have the meamngs
ascribed to them in this Article IX: ,

"AAA" is defined in Section 7.4(e).

“Accounting Bxpert” is defined in Section 1.4(d). :

“Acquired Company” is defined in the recitals.

“Acquired Company Employee” means each (i) employee of an Acquired
Company on the Closing Date, whether or not such employee is actively at work on such day
including any employees who are on military leave, disability, worker’s compensation or any
other leave of absence, whether or not paid, and (ii) each Bank Channel Employee who actually
becomes an employee of Buyer or an Acquired Comipany pursuant to Section 4.6(h).

“Acquired Company Plans” means each Plan that is maintained or spons ored
solely by an Acquired Company for its current and/or former employees.
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oo “Acqulred Comoanv Pronnetarv nghts m.eans.ial-ll”d’ropffet
the Acqun‘ed Compames E ‘ R o

“Adrustment Memorandum” is deﬁned . Sec’uon 1 4(c)

k “Ad1ustment Note” is deﬁned in Sec’uon 1. 4(g)

Life Insurance Company, American States Life Insurance Company, Safeco Natmnail L fe"f e
Insuranoe Company and First Safeco Natxonal Llfe Insurance Company of New 'Yor; o

“Adwsox_'y Agr;eement"” means, w1th respect to any Person,f cach
Agreement relatmg fo its rendering of rnvestment management, mvestment ad
management, admlms’a'anon or any other servrces toa Chent mcludmg any sub- 3
similar agreement. o

“Afﬁhate,” with respect to any Person, shall ‘mean any Person cont
controlled by or tnder common control with such Person and shall also ing .
or more of whose outstanding voting powet is owned by the spec1ﬁed Personv cither-dire i
indirectly throigh subsxdranes o S

« Affiliated Group means Seller, the Acquired Compames and each other "
member of the affiliated group of corporations that 1ncludes Seller within the meanmg of Sectlon
1504 of the Code.

“Agreed Accounting Policies”fis deﬁn’ed 1in Section 1.4(a).

“Agreement” is deﬁned in the preamble

“Asset Management Business” means the business conducted by those Acqun‘ed
Companies that are Investment Advisor Subsidiaries or Broker/Dealer Subsrdranes

“Asset Valuation Reserve" means the total of the values set forth as ‘Asset
valuation reserve’ in the audited statutory statements as of June 30, 2004 of each of Safeco Life
Insurance Company, American States Life Insurance Company, Safeco National Life Insurance
Company and First Safeco Natlonal Life Insurance Company of New York.

“Bank Channel Employe means e_ach employee set forth on Schedule 4.6(h).

“Book Value of Certain Non-Admitted Assets” is the total of the values of all
non-admitted assets as of Juné 30, 2004 as reflected in the Quarterly Statutory Statement, Page 2,
Column 2 of each of Safeco Life Insurance Company, Safeco National Life Insurance Company
and First Safeco National Life Insurance Company of New York, but excluding (i) Intangible
Assets and (ii) the Non-Admitted Statutory Deferred Tax Asset.

“Broker/Dealer Subsidiaries” is defined in Section 2.7(b).
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i

~ “Business Day means any day Wthh isnota Saturday, Sunday, or legal hohday
reco gmzed by. the Umted Staies of America., : . . . S

- “Busmess Emplovee” means eaeh employee of an Acqulred Company and each
Bank Channel Employee .

“Buyer” is deﬁned in the preamble

“Buyer Indemnified Parties™ is deﬁned‘iﬁn S,eetion 7.1.

“Buyer Intellectual Property License” is defined in Section 1.3(a)(ii).

“Buyer’s Group Welfare Plans” is defined in S-ecﬁon' 4.6(d).

~Buyer’s Retlrement Plan” is deﬁned in SGCthIl 4 6(c). .
“Q_p” is defmed in Sectxon 7 3(a) ” |

“Chent” means, Wlth respect to any Person each Investment Company and each
other Person for Wthh such Person or.any ofi its Subs1d1anes isa Serwce Prowder '

“Cherijt .Qen’creets’.’ is deﬁned _m S_ec_tlon 2.2‘1 (a)(n)’.

Closmg is deﬁned in Sec’uon | 2

- “Closmg Con31derat10n” is deﬁned in Sectlon 1 3(b)(1)

N 1 “Closmg_ I?.a»te” is defined 1n‘Sect10n 1.2,
“COBRA” is defined iri Section 4.6(a).
“Code” means the Internal Revenue Code of 1986, as amended. -

“Combined Return” is a Seller Tax Return for any Taxes imposed by a state, local
or foreign Tax authority for which Seller or any Affiliate of Seller other than the Acquired
Companies files with any of the Acquired Compames ona consohdated combined or unitary
basis. - :

“Commonly Controlled Entity” is defined in Section 2.20(a).

- “Company Forms” is defined in Section 2.22(a). |

“Competitive Activities” is defined in Section 4.20(a).

“Confidentiality Agreement” is defined in Section 4.2(a).

' “Constituent Documents” means, with respect to any corporation, its charter and
“y  by-laws; with respect to any partnership, its certificate of partnership and partnership agreement;
with respect to any limited liability company, its certificate of formation and limited liability
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co:mpany or operatmg agreement; thh respect to any tmst its declaratlon ( ment of trust R
and with respect to each other Person, its-comparable constitutional msh'uments or documents; ' a
together in each case, with all‘tnaterial consents and-dther mstruments rdeleg 'uthonty

pursuant to such Constltuent Documents. : ~ a

“Contracts or Other Ag:reements” is defined in Sectxon2 4

4 “D?,MDJAI&A_m_QB&t” s défined in Section 7: 3(a) et

“December Financial Stateirietits™ is definédiin Seoﬁon 1 4(a)

“Deductible Amount” i$ defined in Sectlon 7 3(a)

~“delivered™ shall include dehvery by means of" computer éhsk, CD—ROM
electronic mail, facsimile, hand deliveries, messenger or other couner serv1ce

“Environmental Clalm” means any and all admrmstratlve, regulatory or Jud1c1a1
actions, suits, orders demands d1rect1ves claims, Jieris, inveésti gatlons proceediigs Wi
notices of violation by or fror any Person alleging’ liability of Whatéver kind or 4 ture ansmg
out of, based on or resulting from () the ;presence-or release,of,-or exposure to, any Hazardous
Materials at any location; or (z) the failure to comply with any Envuonmentallaw ‘

“Environmental Laws” means all. apphcable federal, state, local and foreign laws,
rules, regulations, orders, decrees, judgments, legally Jbinding agreements or Environmental
Permits issued, promulgated or entered into by or with any Govertiméntal Entity, relating to
pollution, natural resources or protectron of endangered or threatened species, human health or
the environment (including ambient air, surface water, groundwater, land surface or-subsurface
strata). ' :

“Environmental Permit” means all permits, hcenses and-governmental
authonba tions pursuant to Envrronmen*al Law. ~

“Equity Interest” means, with réspect to any Person, any ghare of capltal stock of,
~ general, limited or other partnership interest, membership interest or similar ownership interest
under the laws of a Junsdlctlon outside the United States, in such Person.

‘ “ERISA” means the Employee Retirement Income Security Act of 1974, as
amended. ‘ : o '

“BRISA Plans” is defined in Section 2.7(c).

“Excess Capital Dividend” is défined in Section 4. l(c)

“Exchange Act” shall mean the Secuntles Exchange Act of 1934, as amended.

“Fair Value” of an asset shall be the value for such asset calculated by Seller
usmg assumptions and methodologies consistent with those assumptions and methodologies
utilized to calculate the amounts included in Schedule 4.15, with the exception that instead of
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.

# . using the December 31, 2003 yleli -
date of the sale will be used in the calcu“la’uon

tion, the treasuiry yield curve as of the

“Fa1r Value of the S_old Assets' 1s. ¢finéd asihe tot ‘¢ of the Falr Value amounts
calculated at the time of sale for ead] old Asset .

i “Finaneial 'Infenniedlarv Vg

in effect as of the date of the most Tete
Statements delivered to Parent and Buyer.

“GAAS” is defined i Section 1.4(a).

' “GAC” is defined in the *pream’ble

“Goldman Sachs” is deﬁned in Sectlon 2 11

hayec

9

“Governmental En’u ', ineans any forel gn, federal s’cate mumc:lpal local or-other
govemmental department ‘commission; board, bureau, ‘agericy or instrumentality or court of
competent jurisdiction orany" governmerital or non-governierital self-regulatory organization,
agency or authority (including the Natiorial Association of Securities Dealers, Inc., the .-
Commodities and Futures Trading Commission, the Natwnal Futures Assoc:atlon and the
National Assocmtlon of Insurance Comrmss:oners ;

“Hazardous Matenals” means (y) any petroleum or petroleum products,
radioactive materials or wastes, asbestos in any form and polychlorinited biphenyls; and (z) any
other chemical, material, substance or waste that in relevant form or concentration is prohibited, -
limited or regu]ated under any Environmental Law.

“HIPAA” is defined in Section 2. 22(0)
“HSR Act” is deﬁned in Se¢tion 2.5..

“inchiding” shall, unless the context clearly requires otherwise, mean including
but not limited to the items or things following such term.

“Indemnified Party” is deﬁned in Sectlon 7.4(2).

“Indemmfym-g Party’ is defined in Section 7.4(a).

“Initial Adjustment Amount” is defined in Section 1.4(g).
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¥ elnsurance Subsidharies™ is defined in Section 27(8)@.

. “Insurance Subsidiaries HIPAA/Privac Plan” is, defined in Section 2.22(0).

A - “Insurance Subsidiary Statements” shatl thean (a) dudited statutory financial
statements (including any exhibits or schediiles thereto) filed in each Insurance Subsidiary's state
of domicile for the year 2003 and'(b) the antual-and quarterly statutory financial stitements
(iricluding any exhibits or schedules thereto) filed in each Insurance Subsidiary's-state of
domicile for all years and quarters ending thereafter 'and prior to the Closing for each Insurance
Subsidiary. ’ ' T -

.. “Intangible Assets mearns the total of the values set forth as ‘Intangible Assets’
included as an Aggregate Write-in on Page 2, Column 2, line 2302 of the ‘Quarterly Statutory
Statement asiof June 30; 2004-¢f each-of Safeco Life Insurance Company, American. States Life
Insurance Company, Safeeo National Life Insurance Company:and First. Safeco National Life
Insurance Company of New York. . oy S

* “Investment Adviser Sﬁbsidiary‘” is d"eﬁnéd; ..iri:;Sectidn: 2.7(c).

 “Investment A’dvisci‘s Act” means the Investment Adx;ri,sgrs@ Act 0f 1940, as
amended, and the rules and regulations promulgated thereunder. - '
“Investment Company” means an inifestrnent company, as such term is defined in
the Investment Company Act (including dny entity that, although an investmeiit company, is
exempt from registration’as an investment company under such Act). Whenused herein without

reference to a specified Person, “Inivestment Company” refers to.any Investment Company for.

which any of the Acquired Companies-acts as a-Service Provider.

. “Irwés.frﬁent Corﬁnaﬁv Act” means the Iﬁye_étmc‘nt Company Actof1 940, as
amended, and the rules and regulations promulgated thereunder. :

“Investment Compan Advisory Agreement” means any Advisory Agreement to
which an Investment Company is a party.

. “Investment Company Board” or “Board” meahs the bbaird of directors or trustees
(or persons performing similar functions) of an Investment Company.

“Investment Company Financial Statements™ is defined in Section 2.21(b)(ii).

“Investment Guidelines” means the Safeco Corporation Investment Policies and
Guidelines adopted as of November 5, 2001, effective as of I anuary 1, 2002, as amended and
restated on August 7, 2002, as delivered to Buyer prior to the date of this Agreement.

~ “Investment Portfolio” means all investmehts, including stocks, bonds, cash and
limited partnership interests, owned, directly or indirectly, by the Affiliated Group for the benefi
of the Acquired Companies, other than shares in any Acquired Company. L

“IP Side Letters” is defined in Section 4.1(z). | e
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regulation, ru‘.e, ruhng, order, wnt mjuneuun decree 0

“]ZRS” means the Internal Revenue Semce :

- “June Adjusted Statutory Book Value” is the total of (1) Statutory Cap1ta1 and
Surplus plus (i) the Asset Vialuation'Reserve mitius:(ifi) theAdmitted Sty

Asset plus (iv) the Book Value of Certain Non-Admitted Assets -plus (v) & Mark‘
Adjustment .

Govermnental Entlty v
“Lease” is deﬁned in Sectlon 2 I6(b)

“Lease Agreement” is deﬁne. in. Sec‘tl‘on l .

“Leased Prooertv” 18 deﬁned in Sectlon 2 16(b)

Warrant purchase fi ght lease or other encumbrance

‘Life and Annuity Contracts” means al] group health and medlcal hfe insurance,

‘ annu1ty and endowment ‘ofitracts and other contraots and agreements typ1 'ally_consrdered part

of the group ‘healthi'and medmal or life lines of insurance, which contracts ‘a fagreements shall
have been’ sold arranged dehvered 1ssued for delivery, assumed comsured whether ona-
modified coinsurahice bésis or otherwise, or reinsuréd by any ' Acquired Co fpany at any time ' -
prior to the Closing, including without limitation all group life and health Gontracts, &ll 1nd1v1dua1
and group term, whole, universal, variable, universal variable and other life insurance policies,

all individual and group endowment and modified endowment contracts, all individual and group
disability insurance products, all individual and group fixed, variable and other-annuity contracts,
all guaranteed investment contracts, all funding agreemients, all other agreements issued by,
against or funded by the general or separate account of any life insurance company which is an
Acquired Company, and, with respect to the aforesaid group insurance and annuity contracts, all
certificates and employer participation agreements in effect and issued under such policies, and
all reinstatements of such policies, contracts, certificates and agreements requlred to be made at

_any time after the Closing, and all such policies, contracts, certificates and agreements sold,

arranged, delivered, issued, assumed, coinsured or reinsured by any Acquired Company after the
Closing pursuant to the exercise of options or operation of agreements or arrangements in effect

prior to the Closing (including, in each case, all supplements, endorsements, riders and ancillary

agreements in connection therewith).

“Life Insurance Contract” means all individual and group term, Whole universal,
variable, universal variable and other life insurance policies. «
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' “"quseé"’ is defined in Section 7.1.

3

i+ ek toMarleet Adiustment! is defised as 3% of the sum.of () Statutory Capital
and Surplus plus;(ii) the-Asset Valuation.Reserve.: : . C LT e

_ “Material Adverse Effect,” with respect to the Acquired Companies, means any
(i) change, (ii) effect, (iii) event, (iv)-oceurrence or (v) development or developments, which

' individually or in the aggregate, would reasoriably be expected to result in any change or effect,

that (Al)is materially:ddversé to the-biusiness, financid] condition, properties; assets; liabilities

(conitingent or othervise): or results iof‘operations-of:the Acqui‘red Conipanies; taken as a whole,

, or (B) would reasonably be expected to prevent or materially delay, the consummation by Seller
or GAC, s applicabl; of thetransactiotis cotitémplated by this-Agreement and the other

Transaction Documerits; provided, however, thattione of the following shall be:deemed, either

dlone or in combination, to constitute, and none of the following shall be taken into‘agcountin .

determihing whethér there has been or will be; a Material Adverse Bffect: (i) changes in Laws,

rules or tegulations of general applicability or intétpretations thereof by Governthenital Entities,

in each case after the'date hereof, (if) changss, after the date h_emof,hi applicable GAAP or SAP,
(iil) actions or-omissions of a party t this Agreement taken with the priof written ‘consent of the
other party to this Agreemerit and (iv) changes, after the date hereof, generally affecting (x) any

of the industries in which the Acquired Companies cenduct their business, so’long as the changes
' in suchdndustries do not disproportionately impact (other than as a result of the volume of
business transacted) the Acquired Companies or (y) general econoniic and financial market
conditions in the United States (including movements in interest rates). o '

... “Matetial Adverse Bffect,” with respect to-Parent or Buyer, means any (i) change,

(i) effect, (iii) event, (iv) occtrrence or(v) development or developments, which, individually or
in the aggregate, would reasanbly be expected fo prevent or materially delay the consumfmation
by Parent or Buyer, .as applicable, of the transactions contemplated by this Agreement and the
other Transaction Documents. o . : )

“Material Contract” is defined in Section 2..1~O.(b).

\. “MEC” is defined in Section 2.22(c).

"‘Milliman” is defined in Section 2.11.

“Multiemployer Plan” is defined in Section 2.20(f).

“NASD” is defined in Section 2.7(b).

“NASD Regulations” means the Conduct Rules of the NASD (Rules 2000
through 3420). .

“NAV” is defined in Section 2.21 (b)(xxi).
“Non-Admitted Statutory Deferred Tax Asset" rﬁeans the total of the values set

forth in Page 2, Column 2, line 15.2 of the Quarterly Statutory Statement as of June 30, 2004 of
each of Safeco Life Insurance Company, American States Life Insurance Company, Safeco
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%\ -Na‘donal Llfe Insuranoe Company and Flrst Safeco Natlonal L1fe Insurance Company of New

PO AT L UL

“Non-Insurance Financiai Statements” is deﬁned in Section 2.6.

7. bieotion Period” s defined in Section 1.40b). - - -

“Objection Not1ce is deﬁned n Seetxon 1. 4(b)

“Orders” is deﬁned in Secnon 2 9

“P ent” 8. deﬁned in the preamble

JS deﬁned meectmn 2 20(g)

*\

smn“Pl s is. deﬁned in Secuon 2 20(a)

Person’, shall mean andinclude an mdlwdual, a'partnershlp, a Jom’c venture a
company, a coxporatlon, a trust, an umncorporated orgamzatlon and a o B
Q.Tz?‘..f,l}" ' oL agency thereof

“‘Plans” is de : ned in Sectlon 2 20(a)
. C T poliey® is deﬁned in Section 2. 22(0)

- “Policy Owner” is deﬁned in Section 2. 22(0)

“Post-Closing Admstrnent Amount” is deﬁned in Sec’non 1 4(f)

. "Post-Closing Tax Period" means any Tax Penod begmmng after the Closing
Date and thee portion of any Straddle Period beginning after the Closing Date.

“Pre-Closing Tax Period” means any Tax period ending on or before the- Closing
Date and the portion ending on the Closing Date of any Straddle Perfod 1nclud1ng operatlons
-through the Closing Date.

“Proceeding” is defined in Section 2.9.

“Proprietary Rights” means patents, registered and common law trademarks, trade
secrets, and registered and unregistered copyrights.

“Purchase Price” is defined in Section 1.4(f).

“Qualified Contract” means a Life & Annuity Contract issued in connection with

a plan or arrangement intended to qualify for tax treatment under Section 401(a), 403(a), 403(b),
408, 408A or 457 of the Code.
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: “Quarterly Statutory Sfatement"'me‘ahé: Et,hé-qlialrterljf statutory financial statements
of the named entity as filed with the applicable state insurance regulator for the quarter ending
June 30, 2004. T N o :

: “Registered Investment Company” mears an‘Tnvestment Company registered
under the Investment Company Act. ' .

“Registered Separate Aceount” is defined in Section 222(g)

“Related, Contracts” means a Life and Annuity Contract or other contract, in each
case entered into in the ordinary course of business, that is used in conjunction with-a Life and
Annvuity Contract and that is (i) a surety bond guaranteeing pe;iformance of Safeco Assigned
Benefits Service Company; (if) a qualified assignmerit between Safeco Assigned Benefits
. Service Company and various Safeco Property & Casualty Subsidiaries; (iii) a non-qualified

assighmient between Safeco National Life Insurarice' Company ard various SafecoProperty &
Casualty Subsidiaries; (iv).a single premium immediate annuity purchased from Safeco Life
Tnsurance Compariy by various Safeco Property & Casualty Subsidiaries; (v) an Administrative
Agreemment between Saféco Life Insurance Comipany and various Saféco Property & Casualty
Subsidiaries allowing Safeco Life Insurance Compatiy to nake certain administrative decisions
- and take eertain actions on unassigned structured settlement annuity contracts. owned by the
Safeco Property & Casualty Subsidiaries; or (vi) a single premiutn groip annuity purchased by .
Safeco Corporation from Safeco Life Insurance Company designed 'to provide periodic payments

to certain retirees of American States Insurance Company.
“Relevant Entities” is defined in Section 4.10(b)(i).

. “Remediation Plan” is defined in Section 4.10(g)(i):

“Required Licénses”i is defined in Sgcﬁon.2.17 (a)
“Restraints” is defined in Section 5.1(a).
"Reviewer" is defined in Section 7 .4(6).

"Reviewer Conclusion" is defined in Section 7.4(e).

“RIC Procedures” is defined in Section 2.21(b)(xxi).

“Sale Price of the Sold Assets” is defined as the net proceeds from the sale of the
Sold Assets received by the Acquired Companies, without reflecting the impact of any taxes due
or paid as a result of such sale. '

“SAP” is defined in Section 2.7(a)(if).
"SAP Reps" is defined in Section 7.4(¢).

“SEC” means the Securities and Exchange Commission, and any successor v_f'j N
thereto. : - '
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“Secuntres LaWs” means the Seeunhes Act, the Bxchange Aet the Investment

Company Act, the Investment Advisors Act and the state “blue sky” laws, and the rules and
' regulatrons promul gated thereunder

“Seller” is deﬁned in thepreamhle =

: “Seller Dlsclosure Letter" is. deﬁned in Article II. -

“Seller Indemn:ﬁed Part:es” i§- deﬁned 1 Seetlen 7.2.

“Seller Plan” meaﬁs eaeh Plan other ﬂnan an Acquired Company Plan.

“Seller s Retlree Plans” is deﬁned in: Sectron 4.6(d).

“S elleﬁf:s’*:Retlfrement-sl?clans’:’::is idefined in‘Section 4.6(c).

- “Service: Prowder means any Person who acts as: 1nvestment Inanager,
administrator, general partnier, managing member or similar controlhng person, mvestment
advisor, subadviser or dlstnbutor or prowder of other services. S

“Separate Account” i 1s defined'in Section 2:22(e).

“Shiares” is defined in the recitals.

“8IS” means Safeco Investment Servwes, Inc., a Washington corporatlon and a
wholly owned subsidiary of GAC. .

“Sold Assets” is defined in Section 4.15(a).

“Statutory Capital and Surplus” means the value set forth as ‘Total capital and
surplus’ in the audited statutory financial statements as of June 30, 2004 of Safeco Life Insurance
Cornpany

, “Straddle Period” means any Tax period beginning before and ending after the
Closing Date.

“Subsidiary,” with respect to any Person, shall mean any corporation 50% or
more of the outstanding voting power of which, or any partnership, joint venture, limited liability-
company or other entity 50% or more of the total equity interest of which, is directly or indirectly
owned by such Person. For purposes ofthis Agreement, all references to “Subsidiaries” of a
Person shall be deemed to mean “Subsidiary” if such Person has omly one subsidiary.

“Target Statutory Book Value” means $l .15 billion.
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“Taxes axes” shall mean &l ‘taxes of any kmd mcludmg, wﬂhout 11m1tat10n, those on

- or measured byvor referred {0 as income; grossreceipts, sales, use, ad valorem, franchise, profits,

license, value added, property or windfall profits taxes, customs, dunes or similarfees,
- assessments of.charges of any kind whatsoever, to gether with any interest and any penaltles
additions’ to tax’ or add1t10nal amounts nnposed by any governmental authonty, domesuc or -
forelgn s e - o :

: | “Tax Return” shall mean any return, report or statement requ1red t be filed w1th
any governmental authority with respect to Taxes ’ : :

“Third Party Claim” is deﬁned in Section 7 4(a)

ST hi:d Party Reinsurance Contracts” is defined in Section-2.23.

“Trafsaction Documents” is defined in'Section 1.3(b)@v).
“Transfer Taxes” is defined in Section 1.5,

- ‘-‘Transition Services Agreement” “is -deﬁned in Seetion 1.3(a)(ii).

"‘Transﬁmnal Trademark Lleense” is deﬁned in Sectlon 1 3(a)(1v).-;
i“12b 1 Plan” 1s deﬁned in Sectlon 2. 21(b)(v1)

- “Welfare Plan” is defined in Section 2.20(a).

* * *

103

{[NYCORP:2357394v19:4732W:03/1 6/04—-04:22 pl}

o



.'M"AR 5. 20041 ZiAM ';.;c:onm; 0 I 11X

N SS RE.F, Parént; Biyét, Sellerand GAC have/catged this -

., written.

Apregment to-abpsrgnedﬂby then' respeohve ﬁuly authorized oﬁicm 48 of the date firstabove .. .

w3 RSt e i WHITE MOUNTAINS INSURANCE
.. % GROUP,LID,
. By Dﬁux/r: ge*tv/ma

' I'fw: Qlc.ofﬁfc.j’

/

OCCUM ACQUISITION CORP.

y gz,

my: Kernan V. Dbertin ¥
e fresident

" SAFECO CORPORATION

Its:

. GENERAL AMERICA CORPORATION

By:

Its:

S-1

,



03/15/2004 12128 FAX 206 5456277 ~ SAFECO CORP LEGAL - . - Lo @on2 .

N WI'I'NESS WHEREOF, Parent, Buyer, Seller and GAC have caused this:
Agreement to'be sigtied by their respectwe duly authorized:officets as of thie date first above
written.
| ST WEITE MOUNTAINS INSURANCE
Tt * GROUP,LTD. ‘

Its:

OCCUM ACQUISITION CORP.

By:

Its:

SAFECO CORPORATION

T/\M‘L\N S L,;\_/

‘By: Michael S. McGavick

Its: Chairman, Chief Executive Officer
and President

GENERAL AMERICA CORPORATION

e Wi~

By: Michael §. McGavick

‘ Tts: President
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